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DATE RECEIVED

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Convertible Promissory Note Bridge Financing of Digital Reliance, Inc.

Filing Under (Check box(es) that apply):  [] Rule 504 [] Rule 505 KX Rule 506 [0 Section4(6) [] ULOE
Type of Filing: X NewFiling [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer ((] check if this is an amendment and name has changed, and indicate change.)

Digital Reliance, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
600 17" Street, Suite 1704 South, Denver, Colorado 80202 (303) 741-9922
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different .
from Executive Ol;ﬁ ces) P N ty P Telephone Number (Including Area Code)

Brief Description of Business
Digital Reliance, Inc. is a provider of phone-related business services.

Type of Business Organization

X corporation {1 limited partnership, already formed
[ vusiness trust [ limited partnership, to be formed [ other (please specify):
Month Year
Actual or Estimated Date of Incorporation or Organization: |0 |1 l [ 0 o X Actual O Est1@R©CESSED
Jurisdiction of Incorporation or (Enter two-letter U.S. Postal Service Abbreviation for
Organization: State: b |E v JUL 22 2003
CN for Canada; FN for other foreign jurisdiction) \ N

GENERAL INSTRUCTIONS FINANCIAL

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




__ BASICIDENTIRICATION DATA =

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter ] Beneficial Owner [X] Executive Officer [X] Director [ JGeneral Partner
Full Name (Last name first, if individual)

Thompson, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Digital Reliance, Inc., 600 A Street, Suite 1704 South, Denver, Colorade 80202

Check Box(es) that Apply: [ ] Promoter X Beneficial Owner [X] Executive Officer [X] Director []General Partner
Full Name (Last name first, if individual)

Thompson III, Richard H.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Digital Reliance, Inc., 600 17" Street, Suite 1704 South, Denver, Colorado 80202

Check Box(es) that Apply: [] Promoter [ Beneficial Owner [] Executive Officer [ Director []General Partner
Full Name (Last name first, if individual)

Gary E. Rohr

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o iSherpa, LLC, 1073¢ E. Bethany Drive, Suite 302, Aurora, CO 80014

Check Box(es) that Apply: [] Promoter [0 Beneficial Owner [} Executive Officer X Director [ JGeneral Partner
Full Name (Last name first, if individual)

Hirschfeld, A. Barry

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Digital Reliance, Inc., 600 17" Street, Suite 1704 South, Denver, Colorado 80202

Check Box{es) that Apply: [[] Promoter [l Beneficial Owner [ ] Executive Officer [X] Director [[JGeneral Partner
Full Name (Last name first, if individual)

Houghton, James

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/0 The Megunticook Fund I1, L.P., 11 Newbury Street, Suite 400, Boston, MA 02116

Check Box(es) that Apply: [} Promoter B Beneficial Owner [] Executive Officer [] Director [ JGeneral Partner
Full Name (Last name first, if individual)

Hofer, Steven

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Digital Reliance, Inc., 600 17" Street, Suite 1704 South, Denver, Colorade 80202

Check Box(es) that Apply: [} Promoter Beneficial Owner Executive Officer [ ] Director []General partner
Full Name (Last name first, if individual)

Thompson, Jon

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Digital Reliance, Inc. 600 17" Street, Suite 1704 South, Denver, Colorade 80202

Check Box(es) that Apply: [} Promoter X Beneficial Owner [] Executive Officer [] Director [ ]General Partner
Full Name (Last name first, if individual)

The Megunticook Fund I1, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o The Megunticook Fund 11, L.P., 11 Newbury Street, Suite 400, Boston, MA 02116
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_ BASIC IDENTIFICATION DATA

Check Box(es) that Apply: [] Promoter X Beneficial Owner [] Executive Officer [] Director [_]General Partner
Full Name (Last name first, if individual)

iSherpa Capital Wireless Technology Fund II, LLLP

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o iSherpa, LLC, 10730 E. Bethany Drive, Suite 302, Aurora, CO 80014

Check Box(es) that Apply: [} Promoter DA Beneficial Owner [] Executive Officer {] Director [ JGeneral Partner
Full Name (Last name first, if individual)

iSherpa Capital LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

c¢/o iSherpa, LL.C, 10730 E. Bethany Drive, Suite 302, Aurora, CO 80014

B. INFORMATION ABOUT OFFERING
Yes
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cc.cccevvvecricenven O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..........ccceveeinriieinnreein e $ None
Yes
3. Does the offering permit joint ownership of & SINEIE UNI? .......covreeieriverrereieiseese e cesses st r s sese st sressresee s sareens X
4. Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
[v'1 Not Applicable
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INAIVIAUALS StALES).....e..everiirerienrereriereiiet et ereretesraesseste st e resaeeenebesesasnransnessresssnes [T All States

[AL] [AK] (AZ] [AR]  [CA] [CO] [CT] [DE] (DC] (FL] [GA] (HI] (1D}
(IL] {IN] [1A] (KS]  [KY] (LA] nE; by

[MT] [NE] NV] [NH]  [N]] INM] - [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
(RI} (SC] (SD] (TN} [TX] (uT] [VT] [VA] WAl [wv]  [W]) (WY]  [PR]

M1 [MN] [MS] [MO]



_OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter "0" if answer is "none" or "zero." If the transaction is an
exchange offering, check this box [] and indicate in the columns below the amounts of
the securities offered for exchange and already exchanged.

Outstanding Principal
Principal Amount of Note
Type of Security Amount of Note Issued
DD veeiiienr ittt et er st et s e s r b e A e e e e bk bR ket eaa ke s E e aRre ek esan s ere s ente st eaaraarte $ 0 $ 0
BIQUILY «..eveveeieerirersereseses e ssesete st et e te e ste et eaesbes sersesnesaees sente sbataeneseaseasbessar et AR aant b arsaken s ere ot nte s nane e eaarneans 5 0 $ 0
Xl Common Stock issuable upon conversion of Series B Stock
X] Series B Preferred Stock, $.001 par value per share, reserved for
issuance upon exercise of the Convertible Promissory Note (“Series B
Stock™)
Convertible Securities (including warrants): $125,000 Convertible Promissor¥ Note, outstanding
principal amount convertible into shares of Series B Convertibie Preferred Stock $  125.000 $  125.000
PartneTShip INTEIESES.....c..veicerie it oot s e bee st s srsae s es s nasbea sesnesnsesassneses 0 $ 0
OLher (SPECILY ___) cvieeecrinrieririierie s cese st st st evss st b ressnseesate sesssssssssasastsosssenssnassrens 0 3 0
TOLAL .ottt ettt e et st et saeae e sea e s b e b aae s E s ae s e E e bR seea e R e RS e e RO e e e e Rk e s e s r et R nenen b s 125.000 $ 125000
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
"0" if answer is "none" or "zero."
Agpgregate
Number of Principal Dollar
Investors Amount
(Noteholders) of Note
ACCTEAIEA INVESTOTS .vvvverirvriresnicerreririeorieiecestate st sesessesnraserassesesassesesssssssssasassssesesessassaressssosessssonsarassssas 2 $__125.000
INON-ACCTEItEd INVESIOTS ..evveteereirieriieiiesreressratesreaneaesrraeeree e st es b rs s e e ere et be st et antasasaneesessansasensssenssnsesnnns 0 $ 0
Total (for filings under Rule 504 ONLY)...oiciierrieriiierieseneirerireseressere st srsneaesesveresnesensssarensssens N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 ...viveereveeriieierieneneneertie st saesssie s ts sraessesaesesans s sasas st sessonasestsssssssssasasssss sessssess suessess seransaseesasaseseas 0 § Q
REGUIALION A ...ttt st s s ca e s s s sr b s et aEe e e s e s b e sretas bt sananesaseobsenns 0 hS 0
RUIE S04 ..ot st eb st e st sa s et se s bbb sb st s s s sae b erbeesats s bnsen g e sbassre st eRenanss seeesens 0 $ 0
TOUAL oottt et st e s e e sene e R e e E Rt hen sReRbe ke s R s ert e neeataren 0 $ 0

! The outstanding principal of the Note is convertible into (i) shares of a new preferred stock upon consummation of the next equity
financing of the Issuer in which at least $2,000,000 is raised from the sale of such new preferred stock (including sales to existing
investors in the Issuer and the conversion of the Note) (“Next Round Financing”) or (ii) if the terms of the Next Round Financing are not
met, the Note is convertible into that number of whole shares of the Series B Stock of the Issuer based upon a formula set forth in the
Note.
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. “C. . OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS:

4,

a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses
of the issuer. The information may be given as subject to future contingencies. If the
amount of an expenditure is not known, fumish an estimate and check the box to the left
of the estimate.

TTANSTET AGENE’S FEES ...vvvvuverenrirrrsisessiensssesesssesssassaessasssessesstsssssssssssesssesss et e sesssssessssess st s ssassssssensssssnn: O $ 0
Printing and ENIAVING COSES .......v.vvceieiemrieeeseesiseresiosetessssessssssssessssossesssssssssssssssensssssossssssssssessnsossanss O 8 0
LEAL FEES «.uvecerirrerieeicneisce e secrstesessssae seassteserasassas seseestssesessssesssesasensrest arasesesssesnsessasasassienesnaestsensasen X $ 5,000
ACCOUNLNE FEES .....vvuvvvrerrsesserasssassessensesssesesssseresonssessessonsessstontesstossesssesesssnsenss sseessssnsssnssssesssnsssssssansonss I $ 0
ENZINEETING FEES.. .. urvrivererirerenservessressssssessssessrsssssesssssassessessesssssssasssssssasssssessssnssssnssssssssesenssssessssansnsor O $ 0
Sales Commissions (specify finders’ fees Separately) .........ccievmrorneniicercinninin it O $ 0
Other Expenses (identify): ClOSING EXPEMSES_.....cccovierireriiciritireeernetece e sertieseeeseenesn e e estes nsneseeesnesnens J $
TOAL ottt st te st st eiss e e ss s s s st b ettt R s st s s rsern s X $_ 5000
b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
ProCeeds t0 the ISSUET."....c.c.ivririirreir ettt s et tb b s e e st e s st st bt s $__120.000
Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown, If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response
to Part C - Question 4.b above.
Payments to
Officers, Directors
& Payments To
Affiliates Others
SALATIES BN FEES ..ottt et et et eess s s eaveseaseseasssensesen easeseeessenersesensasenneasaresenssnsasnneas s 0 Os 0
PUICKASE OF FE1 €SLALE .....vvvveveeesvevessne s is e sesessaesss e sst e sbssssessssssssssssssesasessssssonsss s eestessbssrsssnssans s 0 s 0
Purchase, rental or leasing and installation of machinery and equipment..........covueveveeereercrniicerenenns Os 0 Os 0
Construction or leasing of plant buildings and FACIHHES ............ccovireviorsreesserreesssisssonvmnesssssssesssions Os 0 Os 0
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger) ............ s 0 s 0
Repayment Of INAEBIEANESS. ......vveevrviuers e ceriensesereneasessesseessee s ssssesstsssssssessssessssseassssssssensessstassanes s 0 s 0
Working capital and general COTPOTALE PUIPOSES ....v.vvueerrrevrrmrenresressressnsssesssesmsessraseessssasesssonencasns Os 0 X $_120.000
Oher (SPECIYY:  wovvevveeieciitee st ee et as sttt es e ns bt s as et b et et b s s sebae s ss e sb s tentesens e saees s 0 1s 0
COMMN TOALS ..vvercevvveeessensremsesessesseseres s s essesses s res e et et s erie e Os 0 X $_120.000

B s 120,000
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"D, FEDERALSIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon wrillen
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

erd y]
Issuer (Print or Type) S@{ﬁ‘ Date
Digital Reliance, Inc. ,._/;é \ = | ny_ /& 20
Name of Signer (Print or Type) Title of Signer (Print or Fipe)
Richard H. Thompson IlI Chief Executive Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)




